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AGREEMiINT 

THIS AGREEMENT is entered on the 1Ert t!:y cf November 

1972 between Eagie River Chemical Corporation, an 1.rkansaa 

corporation (hereinafter referred to aa "ERCC") ;Ind -rho Ansul 

Company, a Wisconsin corporation (hereina(ter rf.:fcrred to as "Amu"). 

WHEREAS, Ansul owns 66.2/3% of the isluctl and outstanding 

common'atock of ERCC and 1001. - of Jssued and ent9tand tag speolal 

stock of ERCC; and .  

WHEREAS, ERCC ia desirou:i of purc)3a:.;'.:ngr ui 	tock 

interests: and 

WHEREAS, Ar.sul hD_s agreed to sell and trtn . fr.lr  said sleek 

interest to EECC. 

Now •HEREFORE, the parties to this f: - nent bereby 

azree as followg. 

Closing  

The closing shall take place .  in Pcasace17, 3;:lorida on 

• Wedneadz,.y, :November 15, 1972, which shall be r!“.. rifcctive date of 

this agreement. 

The Tre.nstaction  

Ansul :.,.grees to transfer to .ERCC all it5 steel: holdings in 

EIICC and to forgive all advanees from. Arista to EP.CC  in being on the 

effective date of this agreement. ElICC agrees to transfer to Anstil.; 
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full right, title, and interest to all EliCC inve4ery (including raw. 

materials and 111A:shod product) in being on the cvz.clive data of 

agreement as nhown on Exhibit A attached hereto and incorPorated.. --  

hereby in this agreement. Further, ERCC. v•111 rxect:,te and deliyer -' - ' 

to Ahsul a promissory note in the 'principal annett . lt f 100, COO. 00: _  

payable by ERCC to Ansul in three (3) equal pnural installments 	 ,•.• 

.• • bearing intereat on the unpaid balance at-the prir.er rate existing on. • 

th:_t due date of each annual payment. The firnt •c:zytticnt under thea 

naid note to be due and payablc . on the 14th cloy It November 

Rerireuentatfons  and Warrrntl . ;7, 

J. Ansul represent:3 and warranta that: 

1. Anzial. is a Wi:s-consla corporation in :;c‘c:i standing. 

Thz• ex'.1.cution and delivery of this arrer ...t7 - -Int by Ansul-

and the performance by It of all Its obligations hc.reun..ier have  • 
..•, 

aly authorized by all necessary corporate action.. 

Tinre will be no note3 of indentednc3:1 existing betvreeni 

Anzsi and EriCC other than the WO, 000.00 aof - 	rci La created: - 	•-. 

through this agreoment. 



of the date of the statements and. the results;of c !orations for -  the-r: 

period covered by the statements. 

O. Said financial statements wore prop;:k.t ed in ceord an c e 
" 

with generally accepted accounting principles con;;Ixtently applied„ 

7. The EfICC stack hereby transferred ir; validly issued;:, :,  

fully paid and nen-assessable and Ansul haLfull Vile, right and'intereat'. ;.• 

therein with full power of disposition according to its terms. 

8. Perfornience of and compliance.-with qlf! 	provistens -:—  

and conditions of this agreement. do not. and...wilt rot ccofllet with,or 

result in any violation of any charter, .hy-law, m . rtgogo, indenture; 

contract, agreement, instrument; franchise, p.P.VO'it, j'Idgment,. decree; . .. 

order, 3tatute, rulc- or regulation applicable to ..\!Itikki or to which. it: - 

is a p71rty; or•roquire notification to or the co..,.:!'111 OS uny 	 - ...... 

authority or exchange. 

B. 'MCC represents and warrants that; 

1. Th,-  execution and delivery .  of:thisay.- oz.:me:it by EP.:CC...V. 

and the perform:knee by it of all.its Obligations•hrreLuu:er hrivo beert›:. 

duly authorized by all necessary corporate- action. 

2. EECC has been afforded- opportunity t ,  c:xarninc 	that:: . 	 . 

financial documentn bud the plant and: equipment o. 4. ELK:C„ all to its!L: 

ontisfaction. 	 ; 	. 

3. 'rho inventory transferred hereby -  as oei out in Exhibit A 
• , 	 .• 

hereto is full and complete, that -.it.has:fulf right, title and interest%.Y 
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to said inventory n d will, ite of the effective dety herec.f, permit 'nd 

Lien or similar legal encumbrance to . attach to en! inventory nor use-

it as collaterallor any loan, mortgage or the 

4. The advances listed on Exhibit 13 hin . f:to e.nd forgiven by 

this agreoment represent the complete indebtedro.:sn or EI1CC to AnsuL 

except for the promissory note in the amount of .$1CO, 00 0.0 0 given 

Ansel in partial consideration for this agreement. 

5. Performance of arid compliance v...ith : !le terms, provisions 

and conditions of this agreement do not and will nt cnnflict with or -

result in any violation of any charter, by-law, inortrge,- indenture,. 

contract, agreement, instrument, franchise, perrn.! t, .jv.d gment, docrece;. 	.• 

order, statute, rule or regulation applicable to 	or to which it 

_ 
is a party; or recuire notification to or the 	0( any public 

authority or exchange. 

Documents 

A. Ansul will provide ElICC with the followin:: documents on. closing: .  • 

1. Stock certificates representing 600 ( -01:•rc!.; of thc ordinary: 

common stock. of ElICC and GOO shares of apecifa cor--t -n.on 

ERCC together with. the required stock transfer po --..ern. 

U.ERCC will provide Ansul with the followin ,.; decumentS on closing: 

1. 11, leiter certifying to Ansul that the 1..1,1,CC ..chares purchased 

• hereunder are being acquired for investment purponcs and not with.. 
_ 

vie's"?' to the re3ale or distribution thercoL, 
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2. A promissory note in the primary arr•ttun'. of $100, 000. 00 

payable in thrsa (5) equal annual Installments witl: thia rest on the 
• 

unpaid balanco .  at the prime .rate lo . effect on ettcl -, inE tallmout . due 

date. The first annual installment to be due Novi.Imbnr 14, 1975. 

Pi bill of sale covering all raw material and finished. 

product invontory of EIICC on hand on the effecti -c;:idte 1, all a -  

evidenced by Exhibit A attacheli hereto.. 

Finished Products  

The finished products transferred hereby ectinlre rework.ing 

to put them in salable condition. ERCC agrees to provide free 

warehousing until said reworking operations urc ernpctcd, walejs 

:--joorier rcrnovcri at the. option of .Ansul. 

.Eperises 

.1!;acla party hereto shall bear the courv;c1 .1:co3 und other • 

eperiscs incurred by such party -  in -connection wit't this agreement 

and the transactions contemplated. 

Gove.rning Law  

Thin agreement shall be governed by and conctrued in 

accordance vjiUi the Iews of the State of W1l3C011q1L. 

Sole Agreement  

This agreement, together with the clocuracnt3 set out herein, ' 

constitutes the entire a -i;recinent: of: the pax . ties . unksuperscdns any 	 
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By- -- • • 

prior understsn.linea, promises or agreementri., 	cicIcally cancelled 

hereby Is a certain, agreement entered on SeptcMhz.r .  15., 1.271 

organized EliCC: in principal: 

Confidentiality 

The: parties agree that:insofar as legally possible.. this. agreer-f:-.  
. 	 .• 

meat. and. documents furnialied ia:. connection there: -.1,ith will, be held. in 

.-• 	- 
strict . coafidence. This shall not, however, probibl.t either .  party.,, 

from thstling normal press releases. and similar rolea:..-os 

to the general character of this transaction., 

IN l'i'ITNE,SS ViLLEIZEO.IS, the- underaigacd par?ien hereto haver.dnIrT, 

ozecuted and clz.liivered this agreement in multiple couuterparts 

of which -  shiAll be deemed an original as of the (f;t-‘.4-7. fi.7. - st shave written. 

EAGLE IIIVER CUP. 7,TICA I, CORFORAT.tON:' 

TEST: 

: 

II ••• ;•/: 
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THE ANSUL COMPI; NY 
." 

  

\ 

   

 

• 

  

    

     

       


	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6

